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This agreement was prepared by
and after recording return to:

Judith A. El-Amin, Esq.

City of Chicago Law Department
121 North LaSalle Street, Room 600
Chicago, IL 60602

AMENDED AND RESTATED
W2005 CMK REALTY, L.L..C. REDEVELOPMENT AGREEMENT

This Amended and Restated W2005 CMK Realty, L.L.C. Redevelopment Agreement
(“Agreement”) is made as of this_Q.1%" day of_Dpcesmbu2012, by and between the City
of Chicago, an lllinois municipal corporation (the “City”), through its Department of Housing and
Economic Development (“HED”), and W2005 CMK Realty, L.L.C., a Delaware limited liability
company (the “Developer”), amends and restates that certain W2005 CMK Realty, LL.C.
Redevelopment Agreement (the “Original RDA “) dated February 22, 2006 and recorded in the
Office of the Cook County Recorder of Deeds, (the “ Recorder’s Office”) on February 23, 2006 as
document number 0605410032, as amended by that certain First Amendment to the Original RDA
(the “First Amendment’) dated June 11, 2008 and recorded in the Recorder's Office on November
14, 2008 as document number 0831939017, as amended by the Second Amendment to the Original
RDA (the “Second Amendment”), dated January 18, 2011 and recorded in the Recorder's Office on
January 26, 2011 as document number 1102644043 (the “Second Amendment’) (the Original
RDA, the First Amendment and the Second Amendment are collectively referred to herein as, the
“Qriginal Agreement”).

RECITALS
A Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VI of the 1970 Constitution of the State of lllinois (the “State”), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local tax
base, create employment opportunities and {o enter into contractual agreements with private parties
in order to achieve these goals.

83 & Stewart redevagmils 1-25-06




B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to
time (the “Act”), to finance projects that eradicate blighted conditions and conservation area factors
through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the following ordinances on March 31, 2004: (1)
“An Ordinance of the City of Chicago, lllinois Approving a Redevelopment Plan for the 83rd/Stewart
Redevelopment Project Area"; (2) “An Ordinance of the City of Chicago, lllinois Designating the
83rd/Stewart Redevelopment Project Area as a Redevelopment Project Area Pursuant to the Tax
Increment Allocation Redevelopment Act”; and (3) “An Ordinance of the City of Chicago, lllincis
Adopting Tax Increment Allocation Financing for the 83rd/Stewart Redevelopment Project Area” (the
“TIF Adoption Ordinance”) (items(1)-(3) collectively referred to herein as the “TIF Ordinances”).
The redevelopment project area referred o above (the “Redevelopment Area”) is legally described
in Exhibit A hereto.

D. The Project: The Developer has purchased (the “Acquisition”) certain property
located within the Redevelopment Area at 83rd Street and Stewart Avenue, Chicago, lllincis 60620
and legally described on Exhibit B hereto (the “Property”), and, within the time frames set forth in
Section 3.01 hereof, commenced and shall complete environmental remediation of the Property
and shall construct or cause to he constructed the following (which shall be collectively referred to
herein as the “Facility™): an approximately 362,000 square foot retail shapping center anchored by
an approximately 170,000 square foot home improvement retailer (including an outdoor garden
center) and an approximately 156,00 square foot discount retailer and grocer (the “Anchor
Stores”) all as depicted in PD No. 966, as defined in Recital E hereof. The Developer shall
construct and lease retail improvements on some lots and prepare other lots for sale to other
retailers, who will construct their own improvements. Upon completion, a portion of the Project will
be owned by the Developer, and a portion of the retail space will be owned and operated by the
Anchor Stores and other retailers. The Developer, in addition to all private on-site roadways and
utilities, will be responsible for completing the design and construction (public utilities, roads, curbs,
gutters, pavement, sidewalks) of certain public improvements described on Exhibit B-1 hereto
(collectively referred to herein as the “Road Work”). The Facility, related improvements (including
but not limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C), the
Road Work and the environmental remediation of the Property are collectively referred to herein as
the “Project.” The construction of the Project could not reasonably be anticipated without the
financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement, the City of Chicago 83rd/Stewart Tax Increment Financing Redevelopment Plan and
Project dated October 22, 2003 and revised January 13, 2004 (the “Redevelopment Plan”)
attached hereto as Exhibit D, as amended from time-to-time, and Planned Development No. 966
(‘PD No. 966") approved by the City Council on September 29, 2004.

F. City Financing: The City agrees to use, in the amountis set forth in Section 4.03
hereof, (i) the proceeds of the City Notes (defined below) and/or (ii) Incremental Taxes (as defined
below), to pay for or reimburse the Developer for the costs of TIF-Funded Improvements pursuant to
the terms and conditions of this Agreement and the City Notes.




Now, therefore, in consideration of the mutual covenants and agreements contained herein,
and for other good and valuabie consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1
RECITALS

The foregoing recitals are hereby incorporated into this agreement by reference,

SECTION 2
DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, the
following terms shall have the meanings set forth below:

“83rd/Stewart Redevelopmeht Project Area TIF Fund” shall mean the special tax
allocation fund created by the City in connection with the Redevelopment Area into which the
Incremental Taxes will be deposited.

“Act” shall have the meaning set forth in Recital B hereof.

“Acqguisition” shall have the meaning set forth in Recital D hereof.

“Administrative Fee” shall mean costs incurred by the City for the administration and
monitoring of the Redevelopment Area, including the Project.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or
under common control with the Developer.

“Anchor Stores” shall have the meaning set forth in Recital D hereof.
“Average Minimum Occupancy” shall have the meaning set forth in Section 8.06 hereof.
“Certificate” shall have the meaning set forth in Section 7.01 hereof.

“Certificate of Expenditure” shall mean any Certificate of Expenditure referenced in the
City Notes pursuant to which the principal amount of the City Notes will be established.

“Ch'ange Order” shall mean any amendment or modification to the Plans and Specifications
or the Project Budget as described in Section 3.02, Section 3.03 and Section 3.04, respectively.

“Chatham Ridge Funds” shall have the meaning set forth in Section 4.03(e} hereof.




“Chief Financial Officer” shall mean the person duly appointed and serving as the Chief
Financial Officer of the City, or if no such person has been appointed, then the City Comptroller.

“City Council” shall have the meaning set forth in Recital C hereof.

“City Funds” shall mean the funds paid to the Developer as described in Section 4.03(b)
hereof,

“City Note" shall mean any City Note authorized and outstanding pursuant to Section 4.03(b})
herein.

“City Note 1” shall mean the tax-exempt City of Chicago Tax Increment Allocation Revenue
Note (83rd/Stewart Redevelopment Project Area), Tax-Exempt Series 20__, to be in the form
+ attached hereto as Exhibit M-4, in a maximum principal amount of $12,000,000 issued by the City
to the Developer on a date designated by the Developer but in no event later than 36 months
following the issuance of the Final Completion Certificate, bearing interest at the City Note 1 Interest
Rate, and as more fully described in Section 4.03 hereof. The Developer shall have the right to
establish the amount of City Note 1 as up to $12,000,000 and said amount shall be established
based on the projected cash flow atiributable to Incremental Taxes, discounted fo present value
using a discount rate equal to the City Note 1 Interest Rate, and using a ratio of discounted
projected cash flow attributable to Incremental Taxes to principal and interest payments on City Note
1 or no less than 1.20 or higher as determined by an underwriter, William Blair or another
investment bank acceptable to the City.

“City Note A” shall mean that certain taxable City of Chicago Tax Increment Allocation
Revenue Note (83rd/Stewart Redevelopment Project Area), Taxable Series 20086, issued by the City
to the Developeron the Closing Date of the Original RDA, in the form attached hereto as Exhibit M-
1, in a maximum principal amount of $24,287,000, as more fully described in Section 4.03 hereof.

“City Note B” shall mean the tax-exempt City of Chicago Tax Increment Allocation Revenue
Note (83rd/Stewart Redevelopment Project Area), Tax-Exempt Series 20__ B, to be in the form
attached hereto as Exhibit M-3, in the maximum principal amount of $1,500,000 (or, in the event the
amount of City Note 1 is established as less than $12,000,000, then in the principal amount
representing the difference between $13,500,000 and the amount of City Note 1) issued by the City
to the Developer as herein set forth on a date designated by Developer but in no event later than 36
months following the issuance of the Final Completion Certificate, bearing interest at the City Note B
Interest Rate, and as more fully described in Section 4.03 hereof.

“City Note C” shall mean the taxable City of Chicago Tax Increment Allocation Revenue
Note (83rd/Stewart Redevelopment Project Area), Taxable Series 20__ C, to be in the form attached
hereto as Exhibit M-5, in the maximum principal amount of: (i) $1,500,000 or (ii) that amount which,
together with City Note 1 and City Note B brings the aggregate principal amount of the Developer's
TIF assistance (exclusive of the Chatham Ridge Funds of $1,100,000 and the pay-as-you go
assistance of up to $10,000,000) to $15,000,000, issued by the City to the Developer as herein set
forth on a date designated by Developer butin no event later than 36 months following the issuance
of the Final Completion Certificate, bearing interest at the City Note C Interest Rate, and as more
fully described in Section 4.03 hereof.



“City Note 1 Interest Rate” shall mean an annual rate equal to the median value of the
BAA (municipal market data) G.O. Bond rate (20 year) as published by Thomson-Reuters Municipal
Market Data for 15 business days before City Note 1 is issued plus 250 basis points, but in no event
exceeding eight percent (8.00%) per annum.

“City Note A Interest Rate” shall mean an annual rate equal to the median value ofthe 10-
year Treasury rate published in the daily Federal Reserve Release for 15 business days prior to the
date of issuance of City Note A plus 300 basis points, but in no event exceeding 9.0 percent.

“City Note B Interest Rate” shall mean an annual rate equal to the median value of the
BAA (municipal market data) G.O. Bond rate (20 year) as published by Thompson-Reuters
Municipal Market Data for 15 business days before City Note B is issued plus 250 basis points, but
in no event exceeding eight percent (8.00%) per annum, '

“City Note C Interest Rate” shall mean an annual interest rate equal to the median value of
the Corporate BBB Bond Index Rate (20-year) as published by Bloomberg on the last business day
prior to the date of issuance of City Note C plus 175 basis pomts but in no event exceeding eight
and one-half percent (8.5%) per annum.

“Closing Date” shall mean the date of execution and delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this
Agreement.

‘Commissioner” shall mean the Commissioner of the City’s Department of Housing and
Economic Development.

*Construction Contract” shall collectively mean the following: (i) those certain contracts
entered into between the Developer and the Demolition/Environmental Remediation Contractor in
the form attached hereto as Exhibit E; (i) that certain contract entered into between the Developer
and the Road Work Contractor to be delivered to HED after the Closing Date of the Original RDA;
and (iii) that certain contract entered into between the Developer and the Facility Contractor fo be
delivered to HED after the Closing Date of the Original RDA.

“Corporation Counsel”" shall mean the City's Office of Corporation Counsel.

“Demolition Contract” shall mean that certain contract entered into between the Developer
and Brandenburg Industrial Service Company, an lllinois corporation, in the form attached hereto as
Exhibit E, providing demolition services for the Project.

“Employer(s)” shall have the meaning set forth in Section 10 hereof.

*Environmental Laws" shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating
to public health and safety and the environment now or hereafter in force, as amended and
hereafter amended, including but not limited to (i) the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called “Superfund” or
“Superlien” law; (i) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et seq.);
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seq.); (v) the Clean Air
Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii)
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the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.}; (viii) the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the liiinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago (as defined below),
including but not limited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440, 11-4-1410,
11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560..

“Environmental Remediation Contract” shall mean that certain contract entered into
between the Developer and Brandenburg Industrial Service Company, an lllinois corporation, in the
form attached hereto as Exhibit E, providing environmental remediation for the Project.

“Equity” shall mean funds of the Developer (other than funds derived from Lender
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, which
amount may be increased pursuant to Section 4.06 (Cost Overruns),

“Event of Default’ shall have the meaning set forth in Section 15 hereof.
“Excess !ncremental"l’axes” shall mean 95% of all Incremental Taxes.
“Existing Mortgage" shall have the meaning set forth in Section 16 hereof.
“Facility” shall have the meaning set forth in Recital D hereof:

“Final Completion Certificate” shall mean the certificate of completion that the City may
issue with respect to completion of the Secondary improvements as further described in Section
7.01 hereof.

‘Financial Statements” shall mean complete reviewed and reported financial statements of
the Developer prepared by a certified public accountant in accordance with generally accepted
accounting principles and practices consistently applied throughout the appropriate periods.

“General Contractor" shall collectively mean the following: (i) Brandenburg Industrial
Service Company, an lilinois corporation (“Demolition/Environmenta! Remediation Contractor”),
contracted to provide demolition and environmental remediation services; (ii) an entity, subject to
approval by the Commissioner after the Closing Date of the Original RDA, that will construct the
Road Work (the “Road Work Contractor”), and (iii) an entity, subject to approval by the
Commissioner after the Closing Date of the Original RDA, that will construct the Facility (the
“Facility Contractor”).

"Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of} any Environmental Law, or any poltutant or contaminant, and shall include,
but not be limited to, petroleum (including crude oil), any radioactive material or by-product material,
polychiorinated biphenyls and asbestos in any form or condition.

‘Human Rights Ordinance” shall have the meaning set forth in Section 10 hereof.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when callected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into the 83rd/Stewart Redevelopment
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Project Area Special Tax Allocation Fund established to pay Redevelopment Project Costs and
obligations incurreq in the payment thereof.

“Indemnitees” shall have the meaning set forth in Section 13.01 hereof.

“Initial Improvements” shall mean the leasing or sale, completion of construction and/or
occupancy of the first Anchor Store of approximately 170,000 square feet and the completion of
construction, execution of leases and pending occupancy of an additional 18,000 square feet of
space. ' :

“Initial Completion Certificate” shall mean the certificate of completion that the City may
issue with respect to completion of the Initial Improvements pursuant to Section 7.01 hereof.

“Lender Financing” shall mean funds borrowed by the Developer from lenders and
irrevocably available to pay for Costs of the Project, in the amount set forth in Section 4.01 hereof,

“Lock-Out Period” shall mean the period which is three (3) years following the issuance of
the Final Completion Certificate.

“I.ock-Out Period Commencement Date” shall mean the date of the issuance of the Final
Completion Certificate.

“Maximum Cure Period” shall have the meaning set forth in Section 15.04(a) hereof.

“MBE(s)" shall mean a business which, as of the date that it enters into a confract relating to
the Project, is identified in the Directory of Certified Minority Business Enterprises published by the
City's Department, of Procurement Services, or otherwise certified by the City's Department of
Procurement Services as a minority-owned business enterprise, related to the Procurement
Program or the Construction Program, as applicable.

“MBE/WBE Budget” shail mean the budget attached hereto as Exhibit H-2, as described in
Section 10.03.

“Minimum Occupancy” as used in Section 8.06 hereof, shall mean the leasing or sale and
occupancy of not less than 70 percent of the net leasable square footage of that portion of the Initial
and Secondary Improvements owned and controlied by the Developer.

“Municipal Code" shall mean the Municipal Code of the City of Chicago.

“New Mortgage” shall have the meaning set forth in Section 16 hereof.

“Non-Governmental Chérges" shall mean all non-governmental charges, liens, claims, or
encumbrances relating to the Developer, the Property or the Project.

"Occupancy Default” shall have the meaning set forth in Section 15.04 hereof.

“Occupancy Report”’ shall have the meaning set forth in Section 8.06 hereof.



“Other Developer Funds” shall mean the proceeds of the Environmental Escrow, the Land
and Building Sale Proceeds and construction costs incurred in connection with the Initial
Improvements and the Secondary Improvements as set forth in Section 4.01 hereof.

“Other Notes” shall mean obligations issued to developers in the Redevelopment Area,
other than the Developer, to finance Other Projects.

“Other Projects” shall mean projects in the Redevelopment Area, other than the Project.
“PD No. 966" shall have the meaning set forth in Recital E.

‘Pay-as-You-Go Payments” shall mean payments of Excess Incremental Taxes to the
Developer each year for the Term of the Agreement (as well as any Excess incremental Taxes
generated in the last year of the Redevelopment Plan but not otherwise payable and received by
the City until the following year) if and to the extent available after payments of Incremental
Taxes have been made to the Developer on, as applicable, City Note A and City Note 1, as well
as City Note B and City Note C (as detailed in Section 4.03(d)(iii)); provided, however, that the
aggregate principal amount of City Note 1, City Note B, City Note C, the Chatham Ridge Funds,
and Pay-as-You Go Payments shall not exceed the lesser of (a) the amount of certified TIF-
Funded Improvements, (b) $26,100,000 and (c) 31.86% of the Project Budget. The total amount
of Pay-as-You Go Payments shall be $10,000,000 and shall include any monies paid to
Developer from Incremental Taxes on account as of the date of this Agreement in the
83rd/Stewart Redevelopment Project Area Special Tax Allocation Fund.

“Permitted Liens” shall mean those liens and encumbrances against the Property and/or
the Project set forth on Exhibit G hereto.

“Permitted Mortgage” shall have the meaning set forth in Section 16 hereof.
“Plans and Specifications” shall mean final construction documents containing a site plan
and working drawings and specifications for the Project, as submitted to the City as the basis for

obtaining building permits for the Project.

“Prior Expenditure(s)” shall have the meaning set forth in Section 4.04{a) hereof.

“Project’ shall have the meaning set forth in Recital D hereof.

‘Project Budget” shall mean the budget attached hereto as Exhibit H-1, showing the total
cost of the Project by line item, furnished by the Developer to HED, in accordance with Section 3.03
hereof.

“Property” shall have the meaning set forth in Recital D and Exhibit B hereof.

“Qualified Investor” shall mean a qualified institutional buyer (QIB) or a registered
investment company.

“Qualified Transfer” shall mean (i) a pledge of any City Note(s) authorized hereunder to a
lender providing financing or (i) the sale of any such City Note(s) to a Qualified Investor or to a trust
where certificates of participation are sold to Qualified Investors after the Lock-Out Period
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Commencement Date, or (iii) any other such sale or pledge as is reasonably acceptable to the
Commissioner.

“Receipt Date” shall have the meaning set forth in Section 15.04 hereof.

“Redevelopment Area” shall have the meaning set forth in Recital C hereof.

“Redevelopment Plan” shall have the meaning set forth in Recital E hereof.

'“Redevelopment Project Costs” shall mean redeveiopment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan
or otherwise referenced in the Redevelopment Plan.

“Requisition Form” shall mean the document, in the form attached hereto as ExhibitL, to
be delivered by the Developer to HED pursuant to Section 4.03(g) of this Agreement.

“Road Work" shall have the meaning set forth in Recital D hereof.

“Scope Drawings” shall mean preliminary construction documents containing a site plan
and preliminary drawings and specifications for the Project.

“Secondary Improvements” shall mean the completion of construction and leasing/sale of
at least 90% of the Project (362,000 square feet of improvements * 90% equals 325,000 square feet
of improvements), including the Initial Improvements.

“Survey” shall mean a Class A plat of survey in the most recently revised form of
ALTA/ACSM land title survey of the Property dated within 45 days prior to the Closing Date of the
Original RDA, acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State of lllinois, certified to the City and the Title Company, and indicating
whether the Property is in a flood hazard area as identified by the United States Federal Emergency
Management Agency (and updates thereof to reflect improvements to the Property in connection
with the construction of the Facility and related improvements as required by the City or lender(s)
providing Lender Financing).

“Term of the Agreement” shall mean the period of time commen